3AKOH

O NOTBPHUBAHKY YTOBOPA O TrAPAHLUUJU (MPOJEKAT
PECTPYKTYPUPAKA ElNC-a) UBMEBY PENYBJIMKE CPBUJE U
EBPOICKE BAHKE 3A OBHOBY U PA3BOJ

YnaH 1.

Motephyje ce Yrosop o rapaHumju (MpojekaT pecTtpykTypupamwa EINC-a)
namehy Penybnunke Cpbuje n EBponcke 6aHke 3a obHoBY n pas3Boj, notnucaH 30.
okTobpa 2015. rogmHe y Beorpagy.

YnaH 2.

TekcT YroBopa o rapaHuuju ([pojekaT pecTpyktypupamwa EINC-a) namehy
Penybnnke Cpbuje n EBponcke 6aHke 3a OOHOBY W pa3Boj, Yy OpurnHany Ha
€HrNecKoM 1 NpeBoay Ha CPMCKM je3nK rnacu:
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GUARANTEE AGREEMENT

AGREEMENT dated 30 October 2015 between REPUBLIC OF SERBIA (the
"Guarantor') and EUROPEAN BANK FOR RECONSTRUCTION AND
DEVELOPMENT (the "Bank").

PREAMBLE

WHEREAS, the Guarantor and JP Elektroprivreda Srbije, Beograd, have requested
assistance from the Bank in the financing of part of the Project;

WHEREAS, pursuant to a loan agreement dated the date hereof between JP
Elektroprivreda Srbije, Beograd, as Borrower and the Bank (the "Loan Agreement” as
defined in the Standard Terms and Conditions), the Bank has agreed to make a loan
to the Borrower in the amount of EUR200,000,000, subject to the terms and
conditions set forth or referred to in the Loan Agreement, but only on the condition
that the Guarantor guarantees the obligations of the Borrower under the Loan
Agreement as provided in this Agreement; and

WHEREAS, the Guarantor, in consideration of the Bank entering into the Loan
Agreement with the Borrower, has agreed to guarantee such obligations of the
Borrower.

NOW, THEREFORE, the parties hereby agree as follows:
ARTICLE | - STANDARD TERMS AND CONDITIONS; DEFINITIONS

Section 1.01.  Incorporation of Standard Terms and Conditions

All of the provisions of the Bank's Standard Terms and Conditions dated 1
December 2012 are hereby incorporated into and made applicable to this Agreement
with the same force and effect as if they were fully set forth herein, subject, however,
to the following modifications (such provisions as so modified are hereinafter called
the "Standard Terms and Conditions"):

@ The definition of "Euro”, "EUR" or "€" in Section 2.02 of the Standard Terms
and Conditions shall, for purposes of this Agreement, be modified to read as follows:

""Euro", "EUR" or "€" means the lawful currency of the member states of the
European Union that adopt the single currency in
accordance with the legislation of the European Union
relating to economic and monetary union."

(b) The definition of "Prohibited Practice" in Section 2.02 of the Standard Terms
and Conditions shall, for purposes of this Agreement, be maodified to read as follows:

""Prohibited Practice" means any Corrupt Practice, Fraudulent Practice,
Coercive Practice, Collusive Practice or Theft."

(©) The definition of "TARGET Day" in Section 2.02 of the Standard Terms and
Conditions shall, for purposes of this Agreement, be modified to read as follows:

""TARGET Day" means any day on which the Trans-European
Automated Real-time Gross Settlement Express
Transfer system is open for the settlement of payments
in Euro."
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(d) The following definition shall, for purposes of this Agreement, be added in
Section 2.02 of the Standard Terms and Conditions:

""Theft" means the misappropriation of property belonging to
another person."

Section 1.02. Definitions

Wherever used in this Agreement (including the Preamble), unless stated
otherwise or the context otherwise requires, the terms defined in the Preamble have
the respective meanings given to them therein, the terms defined in the Standard
Terms and Conditions and the Loan Agreement have the respective meanings given
to them therein and the following term has the following meaning:

"Guarantor's Authorised
Representative" means the Minister of Finance of the Guarantor.

Section 1.03.  Interpretation

In this Agreement, a reference to a specified Article or Section shall, except
where stated otherwise in this Agreement, be construed as a reference to that
specified Article or Section of this Agreement.

ARTICLE Il - GUARANTEE; OTHER OBLIGATIONS

Section 2.01. Guarantee

The Guarantor hereby unconditionally guarantees, as primary obligor and not
as surety merely, the due and punctual payment of any and all sums due under the
Loan Agreement, whether at stated maturity, by acceleration or otherwise, and the
punctual performance of all other obligations of the Borrower, all as set forth in the
Loan Agreement.

Section 2.02.  Project Completion

@ Whenever there is reasonable cause to believe that the funds available to the
Borrower will be inadequate to meet the estimated expenditures required for
the

carrying out of the Project, the Guarantor shall promptly take measures satisfactory
to the Bank to provide the Borrower, or cause the Borrower to be provided, with such
funds as are needed to meet such expenditures and requirements.

(b) Without limiting the generality of any other provisions of this Agreement or the
Standard Terms and Conditions, the Guarantor shall procure that the level and
structure of the Borrower's tariffs is adjusted, as frequently as needed, in accordance
with the FCP and to ensure that the Borrower is able to fulfil its obligations under the
Loan Agreement, including but not limited to, Section 4.03 of the Loan Agreement.

Section 2.03.  Other Obligations

(a) The Guarantor shall not impose any direct or indirect taxes on foreign
consultants employed by the Bank or the Borrower in the implementation of the
Project and financed out of the proceeds of the Loan or any technical cooperation
funds made available by the Bank;
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(b) The Guarantor shall ensure that no action which would prevent or interfere
with the execution of the Project or the performance of the obligations of the
Borrower as set forth in the Loan Agreement, is taken or permitted to be taken by
either the Guarantor or any relevant state agency or authority or any of their
respective subdivisions or any of the entities owned and controlled by, or operating
for the account or benefit of, any of them;

(© The Guarantor shall, and shall cause the Borrower to, implement all
undertakings set out in the FCP and in Schedule 4 to the Loan Agreement within the
time frame specified thereunder,

(d) The Guarantor shall not agree to any material change to the FCP without the
prior written consent of the Bank, which will not be unreasonably withheld;

(e) The Guarantor shall facilitate the Borrower's collection of revenues from
state-owned enterprises and other budgetary institutions; and

) The Guarantor shall provide, without charge, to the EBRD Consultant all
reasonable support for the carrying out of its functions, including all documents,
materials and other information that may be relevant to its work.
Section 2.04.  Effectiveness of the Guarantee

This Agreement shall become effective in accordance with Article I1X of the

Standard Terms and Conditions and upon the corresponding ratification of this
Agreement by the National Assembly of the Republic of Serbia.

ARTICLE Il - MISCELLANEOUS

Section 3.01. Notices

The following addresses are specified for purposes of Section 10.01 of the
Standard Terms and Conditions:

For the Guarantor:
Minister of Finance of the Republic of Serbia
Kneza Milosa Street 20
11-000 Belgrade
Republic of Serbia

Attention: Cabinet of the Minister of Finance

Fax: + 381 11 3618961



For the Bank:
European Bank for Reconstruction and Development
One Exchange Square

London EC2A 2JN
United Kingdom

Attention: Operation Administration Department

Fax: +44-20-7338-6100

Section 3.02.  Legal Opinion

For purposes of Section 9.03(b) of the Standard Terms and Conditions and in
accordance with Section 6.02(b) of the Loan Agreement, the opinion or opinions of
counsel shall be given on behalf of the Guarantor by the Minister of Justice.



IN WITNESS WHEREOF the parties hereto, acting through their duly authorised
representatives, have caused this Agreement to be signed in six copies and
delivered at Belgrade, Republic of Serbia, as of the day and year first above written.

REPUBLIC OF SERBIA

By:

Name: DuSan Vujovic, s.r.
Title: Minister of Finance

EUROPEAN BANK
FOR RECONSTRUCTION AND DEVELOPMENT

By:

Name: Nandita Parshad, s.r.
Title: Director



(Bpoj npojekTta 47318)

YroBoprP O rAPAHLUWUJHN

(Mpojekat pectpykTypupama ElNC-a)

namehy

PENYBJIUKE CPBUJE

EBPOICKE BAHKE
3A OBHOBY U PA3BOJ

Hatym 30. oktobap 2015. roguHe
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Yrosop o rAPAHLUUNJIN

YIOBOP og 30. oktobpa 2015. roguHe namehy PEMYBJIIMKE CPBWUJE (y garbem
Tekcty: ,[apaHT’) n EBPOMNCKE BAHKE 3A OBHOBY U PA3BOJ (y pamem
TekcTy: ,baHka”).

NMPEAMBYJA

C OB3UPOM HA YMHEHWUUY, pa cy lMapant mn JIM EnektponpuBpega Cpbuije,
beorpag, saTpaxunu nomoh og baHke 3a puHaHcupawe gena lMNpojexTa;

C Ob3MPOM HA YUHEHWULY, ga je cxogHo yroeBopy O 3ajMy ca AaTymMOM OBOr
yrosopa namehy JIN Enektponpmepeaa Cpbuje, beorpag, kao 3ajmonpumua n baHke
(,YroBop o 3ajmy” kako je gedmHncaH y CtangapgHim ycnosuma), baHka carnacHa
Aa opobpwu 3ajam  Bajmonpumuy y wmsHocy o EYP  200.000.000 npema
mMoganuTeTuma 1 ycrnosuma ytepheHnm y YroBopy o 3ajMy, anu, camo nog yCrioBOM
na [apaHT rapaHTyje obaBese 3ajMonpumMua No OCHOBY YroBopa O 3ajMy Ha HauuH
npeasuheH 0BMM YroBOpOM, M

C OB3UPOM HA YNHEHWULUY ga ce MNapaHT, nmajyhm y Bugy unkwbeHnuy ga banka
3akrbydyje OBaj YroBop O 3ajMy ca 3ajMonpuMUEM, carnacuMo ga rapaHTyje Te
obaBe3se 3ajmonpumua,

HA OCHOBY CBEI''A HABEOEHOTI, yroBopHe cTpaHe cy carnacHe ca cnegehum:
YJNAH | - CTAHOAPOHUM YCNOBWU; AEPUHULINJE

Opemvak 1.01.  YkrbyumBawe CTaHAApPAHUX yCcrnoBa

Cee oppenbe CraHpapgHux ycnoBa nocnoBawa baHke og 1. geuembGpa
2012. roguHe OBMM Cy YKIby4eHe y OBaj YroBop ¥ Baxe 3a OBaj YroBop ca UCTOM
CHarom M [ejcTBOM Kao Ja Ccy y OBaj YroBop y UEnWHW YKIbyyeHe, U ¢ TUM fJa
nognexy crnegehum wmameHama (Tako u3MeweHe ofpendbe farbe ce y TekcTy
nojaerbyjy nog Hasneom ,CTaHgapaHu ycnosu”):

@ OedvHuymnja nojma ,Espo”, ,EYP” wnn € y Operbky 2.02 CraHgapgHux
ycnosa he 6uTn 3a cBpxe OBOr YroBopa M3MereHa aa rnacuv Kako cneaw:

»EBPO”, ,EYP” unn €’ 3Hauyn 3aKkoHMTa BanyTa Apxasa unaHuua Esponcke
YHuje koje ycBajajy jeANHCTBEHY BanyTy y cknagy ca
3aKoHCKUM nponucuma EBporicke YHuje Koju ce ogHoce
Ha EKOHOMCKY U MOHEeTapHy yHujy.”

(6) OeduvHuumnja nojma ,3abpaweHa npakca” y Operbky 2.02 CraHoapaHux
ycnoBa he, 3a cBpxe oBor YroBopa, 6uT namereHa aa rnacu Kako cnegu:

~3abpareHa npakca” 3Haun cBaka KopyntueHa, [lpeBapHa, [lpucunHa,
Mpakca gocnyxa nnun Kpaha.”

(1) OedwuHnumnja ,TAPTET Oan” y Operbky 2.02 CrangapaHux ycnosa he 3a
CBpxe OBOr YroBopa, 6utn namereHa Aa rnacv Kako crnegu:

» TAPIET Oan” 3Hayn cBaku AaH Kada je TpaHC-eBpOnckM CUCTEM 3a
aytomaTudoBaHo 6GpyTo canguparbe  eKCnpecHux
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TpaHcdepa Yy peanHoM BpeMeHy OTBOpPeH 3a
cangupane nnahawa y Espy.”

(a) Cnepeha gedunHunumja he 3a cBpxe oBor YroBopa, 6utn gogata y Operbky
2.02 CtaHgapaHux ycnoea:

~Kpaha” 3Haun nNpOTUBMPABHO MpUCBajakbe WMOBMHE KOja
npunaga gpyrom nuuy.”

Opemvak 1.02. HedwmHuuumje

Kag rog ce kopucte y oBoM Yroopy (ykrbydyjyhn Npeambyny), yKonuko Huje
apyrayvje HaBedeHO WM YKOSIMKO KOHTEKCT Jpyradvje He Tpaxu, MNojMOoBU
aedvHucanmn y MNMpeambynn nmajy ogroeapajyha 3Havewa koja Cy MM garta y H0j,
nojmoBn gedpwuHucaHm y CraHgapoHum ycnoeBuma vy YroBopy O 3ajMy umajy
ogroeapajyha 3Hayera Koja cy UM y huma farta, a cnegehu nojmosu numajy crniegeha
3Ha4vemna:

,2OBrnawheHn npegcTaBHUK
MapaHTa” 3Haun MyHucTap mHaHcuja MapaHTa.

Opemak 1.03. Tymaueme

Y oBOM YroBopy, no3uBate Ha HEKW KOHKpeTaH unaH unu ogerbak he ce
TYMa4yuTn, YKONMKO HWje Apyrayunje HaBedeHo y OBOM YToBOpY, Kao no3nBare Ha Taj
KOHKpeTaH ufaH unv ogerbak oBor Yrosopa.

YJAH Il - TFAPAHUWJA; OPYTE OBABE3E

Opemvak 2.01. TlapaHumja

MapaHT oBMM Ge3yCrnoBHO rapaHTyje, Kao rnaBHM 0OBE3HMK a He caMO Kao
aBanucTt, ypeaHo 1M TayHo nnahawe OMNo Koje nojeguHadHe M CBUX CyMa Koje
AocneBajy No OCHOBY Yrosopa O 3ajMy, 6uno o gocnehy koje je HaBegeHo, Ha 6a3un
ybp3akba vnu Ha Apyrn HauumH, Kao U ypeaHO M3BpLUeHe CBUX Apyrnx obasesa
3ajmonpumMua, y cBeMy npema OHoMe LUTO je yTBpHEeHO y YroBopy O 3ajmy.

Operbak 2.02. 3aBpLuieTak Npojekra

@ Kag rog nocToju onpaBaaH pasnor 3a BepoBawe Aa CpeacTBa pacnofioxmea
3a 3ajmonpumua Hehe GUTKM agekBaTHa Aa NOKPWUjy NpoueweHe pacxoae notpebHe
3a cnpoBohewe [lpojekta, [apaHT he ogmax npegy3eTm Mepe Koje cy
3agoBosbaBajyhe 3a baHky ga 6m 06e3beamo 3ajmonpumuy nnm he ce noctapati ga
3ajmonpumuy 6yay obesbeheHa oHa cpeacTBa koja cy My notpebHa 3a nokpuhe Tux
pacxoga u noTtpeba.

(6) Be3 orpaHunyaBarwa yonwTeHoCcTM Apyrvx ogpepaba oBor Yrosopa wunu
CraHpappgHux ycroea, lapaHT he ce nocrtapaty ga ce BWCMHA W CTPYKTypa
3ajmonpumMmyeBnx Tapuda npunarohasa OHOMMKO YECTO KONMKO To Byae noTpebHo y
cknagy ca ®LUIMN n ga ce obesbeom ga 3ajmonpumalr, byge y ctawy ga mcnywasa
cBoje obaBe3e No OCHOBY YroBopa O 3ajMmy, ykrbyyyjyhu, ann He orpaHudasajyhu ce
camo Ha, Opersak 4.03 Yrosopa o 3ajmy.
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Opemsak 2.03. [pyre obaBe3e

(a) MapaHT Hehe yBOOWUTM HUKAKBE AUPEKTHE UMW WHOMPEKTHe nopese Ha
WHOCTpaHe KOHCynTaHTe koje Oyae aHraxoBana banka wnu 3ajmonpumal, 3a
peanu3auujy lNpojekta n koju ce 6yay duHaHcupanu M3 cpeactaBa 3ajma unu 3a
Ouno koja cpencTBa 3a TeXHUWYKY capaghwy Koja 6yge baHka craBmwana Ha
pacnonarame;

(6) MapaHT he o06e30eanTn ga ce He npedy3MMa HuUKakBa pafta kKoja 6u
cnpeuuna unu koja 6u ce melana y nsspliemne lpojekta nnun y naspliere obasesa
3ajmonpuMua Koje cy yTepheHe y YroBopy o 3ajMy, HUTU he Jo3BONUTM Aa pagHa
O6ynoe npenyseta 6uno og ctpaHe [apaHTa unu 6uno Koje peneBaHTHeE ApXKaBHe
areHuuje Wnu opraHa unm o4 CTpaHe HMXOBUX oaroBapajyhux opraHusaumoHnX
jeavHuua unu og ctpaHe 6uno kojux cybjekaTta y BNACHULITBY MUKW NOA KOHTPOSIOM
MapaHTa n 3ajMonpuMua, unuM Koje nocnyjy 3a pavyyH m y kopucT [apaHta wu
3ajmonpumua;

() MapaHT he ce noctapatu ga 3ajmonpumal peanusyje cee obaBese yTBpheHe
y ®UlT v y Mpunory 4 YroBopa 0 3ajMy Yy BPEMEHCKOM OKBUPY KOjU je HuMme
aedvHNCcaH;

(a) MapaHT ce Hehe carnacutM HKM ca jegHoM GUTHOM npomeHom y OLIM Ges
NpPeTXOAHOr NMcaHor npuctaHka baHke, a koju ce Hehe HeonpaBaaHO yCKPaTUTHK;

(e) MapaHT he onakwaTtyn 3ajMonpumyeBy Hannaty npuxoga w3 npepyseha vy
OP’KaBHOM BITaCHULLTBY M APYrMX MHCTUTYLUMja Koje ce ouHaHCcKpajy u3 byleTta; n

(b) MapaHT he 06e36eanTtn, 6e3 HakHage, KoHcyntaHty EBP[] cBy nogpuiky koja
je noTpebHa 3a obaBrbare HeroBux yHkuUMja, ykibydyjyhun n cBy OOKymMeHTauwujy,
mMartepujane u gpyre nHcdopmauuje koje Mory OuTn peneBaHTHE 3a HEroB pag.

Opervak 2.04. Ctynawe Ha cHary rapaHumje

OBaj yroBop cTyna Ha cHary y cknagy ca YnaHom IX CtangapgHux ycnosa m
HakoH wWTo ra HapogHa ckynwtuHa Penybnuke Cpbuje byae patudumkosana.

YJ1AH 11l - PASHO

Opemak 3.01. OO6aBelwiTerwa

Cnepehe agpece ce HaBoge 3a cepxe Operbka 10.01 CtangapaHux ycnosa:

3a NapaHTa:
MuHucTap duHaHcuja Peny6nuvke Cpbuje
KHe3a Munowa 20

11000 Beorpag
Peny6nuka Cpbuja

Ha pyke: KabuHeT MnHucTpa chnHaHcuja

dax: + 381 11 3618961
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3a baHky:

European Bank for Reconstruction and Development
One Exchange Square

London EC2A 2JN

United Kingdom

Attention: Operation Administration Department

dax: +44-20-7338-6100

Opervak 3.02. [MpaBHO MULIILEHE

3a cBpxe Operbka 9.03(6) CtangapaHux ycrnosa M y cknagy ca Oagerbkom
6.02(6) YroBopa O 3ajMy, MULWIbEHE WU MULWIbEHA MPABHOr CaBeTHWKa Aahe
MUWHWCTap npaeae y ume apaHTa.
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KAO OOKA3 HAMNPEO HABELOEHOI, yroBopHe cTpaHe cy, noctynajyhu npeko
CBOjux ypeaHo osnawheHnx NnpeacTaBHuKa, y4uHUNe ga osaj Yrosop 6yae notnucaH
y WwecT npumepka n aa 6yge ucnocraerbeH y beorpagy, Penybnuka Cpbwja, Ha aaH
Ny FOAMHN KaKo Cy HaBeAEeHW Ha NOoYeTKy.

PENYBJIUKA CPBUJA

MoTnucyje:
Mwme: dywaH Byjosuh, c.p.
dyHkumja: MuHuctap dumHaHcuja

EBPOINCKA BAHKA
3A OBHOBY U PA3BOJ

Motnucyje:
Mme: Nandita Parshad, c.p.
dyHKumja: OupekTop
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YnaH 3.

OBaj 3akoH cTyna Ha cHary ocMor fdaHa of pJdaHa objaBrbuBama Yy
,Cnyx6eHom rnacHuky Penybnuke Cpbuje - MefyHapoaHu yrosopu”.



